
ROSS, BANKS, M A Y , C R O N & C A V I N . P.C. 
A t t o r n e y s a t L a w 

Jim D Hamilton 
Shareholder 

- Al.10 t̂ iccnsud in Cotoiado 

December 18,201 

c-muil jdhainilion@rossbanks com 

:;,, DECj9'12 ^ i ' o m 

Federal Express Chief 
Seclion of Adminislralion 
OlTice of Proceedings 
Surface 'fransportalion Board 
395 "E" St. SW 
Washington. D C 20423 

Re. S76,500.00 Loan ("Loan") from Icon Bank of Texas, N.A. ("Lender') 
to Creative Kuilcar Marketing Ser\'ices I I , LLC 
Our File No. 4261-136 

Dear Sir/Madam: 

On behalfof Icon Bank of'fcxas, N.A., I hereby submit for filing and recording an 
executed onginal of a priniar>' document, nol prcviously recorded, entitled Railroad Car 
Mongage, Security Agreement, Assignmeni nf Intercst in Leases and Financing Statement, dated 
Novcnibcr 19.2012. 

Enclosed is our firm check in the amount of S42.00 in paymeni of lhc filing fees. 'The 
file-stamped copy ofthe Railroad Car Mortgage should be returned to the undersigned at the 
address provided below 

'Thank you for your assistance and please do not hcsiUilc to contact me at (713) 626-1200 
should you have any qucsiions or need additional information. 

Very truly yours, 

KOSS, BANKS, MAV, CRON & CAVIN, P.C. 

Jim D. Mamillon 
l'\)r the Finn 

2Kivcn»-u>.Suilc700*IIoii!>loii, Icxas 770SA-I9IK 
Iclephonc (713) (>26-I2nO*t-iics[mile (713) 623-6014 
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RAILROAD CAR MORTGAGE, SECURITV AGREEMENT 
ASSIGNMENT OF INTEREST IN LEASES 

AND FINANCING STATEMENT 

MORTGAGOR. CrcaHvc Railcar Marketing Services II, LLC 
4433 N. Ravcnswuud, Suite 200 
Chicago, Illinuis 60640 

MORTGAGEE' Icon Bank of Texas, N.A. 
7908 N. Sam Houston Parkway W., Suite 100 
Houston, Texas 77064 

DEB'fOR: Creative Railcar Marketing Services II, LLC 
4433 N. Kavcn.swo«Ml, Suite 200 
Chicago, Illinois 60640 

COLLA'fERAL. All of Mortgagor*s micrcst (whether ownership or otherwise, and wheiher 
presently existing or hercafier acquired) in three (3) railcars. which are described as GLNX 
33866, GLNX 33871 und GLNX 33884 and any leases and managemenl ngrecments relating 
thereto. 

RAILROAD CAR MORTGAGE.SECURITV AGREEMENT, 
ASSIGNMENT OF INTEREST IN LEASES AND 

FINANCING S TATEMENT 

)^. A/^u^^Lr / ^ 2 - ^ / ^ Date 

fills RAILROAD CAR MORTGAGE, SECURTTY AGREEMENT, ASSIGNMENT OF 
INTEREST IN LEASES AND FINANCING STA'TEMENT ("AgreemenT') made and entered 
into by and between Icon Bank uf Texas, N.A., whose addrcss is 7908 N. Sam Houston 
Parkway W„ Suite 100, Houston, Texas 77064 (whether one or more "Secured Pnrty") nnd 
Creative Railcar Marketing Services II, LLC (whether one or more "Mortgagor'*), whose 
addrcss is 4433 N. Ruvcn.sw(KKl, Suite 200, Chicago, Illinois 60640, ns follows' 

1. Indebtedness. 'The Security lntcrc*si (defined beluw) is hcrcin created to securc 
nil obligations und indebtedness to Seeurcd Purty, dircci or indirect, rclulcd or unrelated, now 
existing or hcreaficr arising, of whatsoever kind or character, whenever or however creaicd or 
incurred of Creative Railcar Marketing Services II, LLC ("Debtor") including, but nol limited 
to. ihose provided for in that certain note in the original principal amount of £76,500.00 payable 
10 Icon Bank of Texas, N.A. ("Note**), together with nil renewals, extensions and 
rearrangements thereof (the "Indebtedness"). 

2. Afsrccmcnt and Collateral. For value received. Mortgagor hereby grants to 
Secured Party a security intcrc.st ('^Security Imcrcst**) in the following described railrond cars and 
certain leases relating thereto, together with the ndditionni property described in paragraph 3F 
hcrcof (*'CollntcraT*), to-wif 
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(i) Railcars: the three (3) railcars, which are described as GLNX 33866, 
GLNX 33871 and GLNX 33884 and made a part hereof for all purposes and 
management agreements relating thereto; 

(li) The nghts of the Mortgagor under certain lease agreements now, or 
hereinafter, applicable to all or any portion of the above-described rail cars, 
including, but not limited to, those certain lease agreements (herein collectively 
the "Lease Agreements**) described in the Lease Certificate of even date herewith, 
and all amendments lo such agrcemcnis, 

(iii) All Accounts, all Commercial 'Tort Claims, all Chattel Paper (whether 
Tangible or Electronic), all General InUingibles, all Instruments and Proceeds, as 
those ternis arc defined in the UCC, and all books and rccords relating to or 
arising out of any ofthe items descnbed in items (i) and (ii) above, and all files, 
correspondence, computer programs, tapes, discs and related data processing 
software owned by the Mortgagor in which the Mortgagor has an interest, and 
which contains the information conceming or relating to any of the forcgoing, as 
they relate to any ofthe items described in subsections (i) and (ii) above 

'*UCC*' means Uniform Commercial Code as in effect in the State of Texas, as the 
same has been or may be amended or revised from time to time. 

3. Mortgagor's Warranties, Covenants and Further Agreements. 

A. Title. Except for the Security Intercst, Mortgagor owns or on acquisition 
will own, the Collateral free from uny lien, security interest, encumbrance or claim (except liens 
for current taxes not due) and Mongagor will, at Mortgagor's cost, keep Uie Collateral frcc from 
any other lien, security interest, encumbrance or claim, and defend the Security Interest and 
Mortgagor's rights in the Collateral against all claims and demands of all persons at any time 
claiming the same or any interest therein. Mortgagor is the duly registered owner of ihe 
Collateral pursuant to a proper registration under the Revised Interstate Commerce Act, as 
amended, and Mortgagor qualifies in all rcspecLs as a citizen ofthe United States as defined in 
said Act. Mortgagor or has the power and authority to execute and deliver this Agreement. 'Die 
execution, delivery, and performance ofthis Agreement by Mortgagor do nol and will not violate 
any law or any rule, rcgulaiion or order of any govemmenUil authority. 1'his Agreement and any 
instrument or documeni which is. or shall be, included in the Collateral is, and shall be, genuine 
and legally enforceable and free from any setoff, counterclaim, or defense. 

B. Recorded Instruments. No conveyance, financing statement or other 
instrument affecting Mortgagor's title to the Collateral or any part thereof is on file in any public 
office. At Secured Party's request Mortgagor will execute all financing statements and other 
instruments and take all oUier actions deemed necessary by Secured Party to perfect the Security 
Intercst and Mortgagor will pay all costs thercof A carbon, photographic or other reproduction 
of this Agreement or of any financing statement covering the Collateral shall be sufficient as a 
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financing statement and may be filed as a financing statement. The address of Mortgagor 
designated at the beginning ofthis Agreement is Mortgagor's place of business if Mortgagor has 
only one place of business; Mortgagor's chief executive office if Mortgagor has more than one 
plucc of business; or Mortgagor's residence if Mortgagor has no place of business. 

C. Assignment. Other than in the ordinary course of business. Mortgagor 
will not sell, lease, rent, charter, or otherwise dispose of all or part of the Collateral Secured 
Party may assign or transfer all or part of its rights in. and obligations, if any, under the 
Indebtedness, the Collateral and this Agreement. 

D. Insurance. Mortgagor shall be rcsponsiblc for any loss of or damage to 
the Collateral. Mortgagor shall at its own expense Insurc the Collateral against property damage 
and carry insurance against public liability in such amounls and with such insurers as are 
acceptable to Secured Party. Mortgagor shall name Secured Party or cau.<ie Secured Party to be 
named as an additional insured under all policies of liability insurance and as the mortgagee and 
loss payee under all policies of casualty insurance. Secured Party is hercby authorized in its own 
name and in the name of Mortgagor to colleci, adjust, and settle any claims under any policies of 
casualty insurance and to endorse any checks, drafts, or instroments in connection therewith. 
Secured Party may apply any proceeds from casualty insurance to the Indebtedness in such 
manner as Secured Party may elect. All policies of insurance shall provide for written notice to 
Secured Party at least 'THIR'TY (30) days prior to cancellation. If Mortgagor fails to oblain or 
maintain any insurance rcquircd hereunder or fails to provide evidence of such insurance in form 
and content satisfactory to Seeurcd Pany, Seeurcd Party, at its option and in addilion to its other 
rcmedies, may obuiin substitute insurance, or may obuiin insurance that covers only the Secured 
Party*s inlcrcst in the Collateral. Secured Party may add to the Indebtedness the premium 
advanced by Secured Party for any such insurance, and may charge interest on the amount of 
such premium at the maximum rate penmitted by applicable law. 

E. Maintenance. Mortgagor will mainuiin and keep the Collateral in good 
condition and repair and will maintain, service, repair, overhaul, and test the Collateral so as to 
keep the Collateral in good operaiing condition in conformity with any applicable mandatory 
manufacturcr's operating manual, instructions or service bulletins and the Collateral shall be 
maintained in good standing at all times under all applicable federal and stale law. Mortgagor 
agrees that the Collateral will not be maintained, used, or operated in violation of any policy of 
insurance or any law or any rule, regulation, or order of any governmental aulhority having 
jurisdiction. Mortgagor will maintain all rccords. logs, and other materials required by 
applicable state and federal law and regulation to be maintained in respect of the Collateral, and 
Secured Party or its agents shall have the right to inspect the Collateral and examine, audit, and 
copy all records, logs, and other material relaling to the Collateral. Mortgagor will not enter into 
any maintenance interchange or pooling arrangemeni affecting the Security Inlcrcst in the 
Collateral, or any part thereof Ai any time Mortgagor shall fumish reports, daUi and financial 
statements, including audits by independent public accounuints, in respect ofthe Collateral and 
Mortgagor*s business and financial condition, as Seeurcd Party may require. Mortgagor will pay 
promptly when due all taxes and a.ssessmcnLs on the Collateral or for its use and opcraiion and all 
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costs, expenses and insurance premiums necessary lo preserve, protect, maintain and collect the 
Collateral. Secured Party may, at its oplion, discharge such costs, expenses, and premiums for 
Ute repair, maintenance, and preservation of the Collateral, and all sums so expended shall be 
part oflhc Indebtedness and shall bear interest at Uic maximum rate permitted by applicable law. 

F. Additional Property. The Collateral includes (i) all products and 
proceeds of, accessions to, and substitutions and replacements for, the property described in 
Paragraph 2 above and all leases, subleases, rental agreements, charter agreements, and other 
agreements relating to the property described in Paragraph 2 above, including, but not limited to. 
Mortgagor's right to receive any and all rents, lease payments, fees or other amounls under such 
leases, subleases or agreements, and (ii) all books, logs, rccords, rcgistrations, schedules, and 
warranties that rclaie to die Collateral. Seeurcd Party shall have the right to set olf and apply 
againsi lhc Indebtedness or any part thercof at any time, wiihout notice to Mortgagor, any and all 
deposits or other sums at any time credited by or due from Secured Party to Mortgagor, whether 
in a .special account or oUicr account or represented by a certificate of deposit (whether or not 
matured), which deposits and other sums shall at all times constitute additional security for the 
Indebtedness. Mortgagor will immediately deliver all additional property to Secured Party upon 
receipt by Mortgagor, with proper instruments of transfer and assignment, if possession by 
Secured Party is necessary to perfect Secured Party's Security Interest or if otherwise required 
pursuant to this Agreemeni. The Collateral shall not include, in the case of consumer goods, any 
after-acquired property other than accessions and property acquircd within TEN (10) days after 
Secured Party has given value to Mortgagor 

G. Change of Location. Mortgagor agrees that the Collateral will normally 
not be operated or located outside the FORTY-EIGHT (48) states constituting Uie continental 
United States. Notwithstanding the forcgoing, the Mortgagor has advised the Seeurcd Party that, 
from time to time, its ordinary customers may seek to route elements oflhe Collateral to Alaska, 
Canada and Mexico. 'Die Mortgagor warrants that should any of Uie Collateral be routed to 
Mexico, the obligation ofthe party using the Collateral in Mexico shall impo.se upon that party 
full responsibility for all wear, tear and damage which occurs to the Collateral while located in 
Mexico. 

H. Condition. The Collateral is currently in good working order. Mortgagor 
will at all times keep the Collateral duly registered with the Surface Transportation Board and all 
other federal and state authorities having jurisdiction, and will not allow such registration at any 
lime to expire, or to be suspended, revoked, cancelled or terminated 

I. Notice of Changes. Mortgagor will immediately notify Secured Party of 
any change occurring in or to Uie Collateral, of any change in Mortgagor's pnncipal place of 
business, chief executive office, or residence, or of any change in any fact or circumstance 
warranted or represented by Mortgagor to Secured Party, or ifany event of default under this 
Agreement occurs. 
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J. Indemnity. Mortgagor hercby agrees to indemnity and hold Secured 
Party harmless from and against any and all present und future claims, actions, liabilities, and 
damages arising in connection wiUi this Agreement, Uie Indebtedness, or the Collateral, and all 
costs and expenses (including attorneys* fees) incurred by Secured Party in respect thereof. 

4. Rights of Secured Party. Mortgagor hereby appoints Secured Party as 
Mortgagor's attorney-in-fact to do any act which Mortgagor is obligated by this Agreement to 
do, 10 exercise all rights of Mortgagor in the Collateral, and to do all things deemed necessary by 
Secured Party to perfect Uic Security Intercst and preserve, collect, enforce and protect the 
Collateral and any insurance proceeds thereof, all at Mortgagor*s cost and without any obligation 
on Secured Party so to act, including, but not limited to, transferring title into the name of 
Secured Party, or its nominee, or receipting for, settling, or otherwise realizing upon the 
Collateral. Secured Party may, in its discreiion, require Mortgagor to give possession or control 
of Uie Collateral to Secured Party; take control ofthe Collateral or proceeds thereof and use cash 
proceeds to reduce any part of the Indebtedness, require additional Collateral; notify the post 
office authorities to change the addrcss for delivery of mail to Mortgagor to an addrcss 
designated by Secured Party and to receive, open, and dispose of mail addressed to Mortgagor; 
exercise such rights as Mortgagor might exercise rclative to the Collateral, including, without 
limitation, the leasing, chartering, renting or oUicr utilization thereof; give notices to account 
Mortgagors and other parties liable under the Collateral to make payment directly to Secured 
Party; renew, extend, or otherwise change Uie terms and conditions of any ofthe Collateral or the 
Indebtedness; compromise, prosecute, or defend any action, claim, or proceeding conceming the 
Collateral; endorse any checks, draft, documents, or instruments arising in connection with or 
pertaining to the Collateral; reject as unsatisfactory any property hereafter offered by Mortgagor 
as Collateral; designate, from time to time, a certain percentage of the Collateral as the loan 
value and require Mortgagor to maintain the Indebtedness at or below such figure. Secured Party 
shall not be liable for any act or omission on the part of Secured Party, its officers, agents or 
employees, except willful misconduct. Secured Party shall not be re.sponsible for any 
depreciation in the value of the Collateral or for preservation of rights against prior parties. 
Additionally, and wiUioui regard to whether an Event of Default then exists, Uie Secured Party 
may. from time to time, and at any time, notify any party who has leased all or any portion ofthe 
Collateral, and direcl them to make all future payments due under any Lease Agreement directly 
to the Secured Party for immediate application to the Indebtedness. 'The forcgoing rights and 
powers of Secured Party may be exercised before or after default and shall be in addition to. and 
not a limitation upon, any rights and powers of Secured Party given herein or by law, custom, or 
otherwise. 

5. Events of Default. Debtor and Mortgagor shall be in default hereunder upon the 
happening of any ofthe following events or conditions: (a) any default in the timely payment or 
performance of die Indebtedness or any part Uiereof; (b) any failure or refusal of Debtor or the 
Mortgagor (hereinafter defined) to perform or observe any obligation, covenant, or agreement 
made or owed by it to Secured Party; (c) any warranty, representation, or statement made or 
fumished to Secured Party by or on behalf of Debtor or Uic Mortgagor proves to have been false 
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in any material respect when made or fumished; (d) any loss, theft, substantial damage, sale, 
unlawful use, unaulhonzed transfer, or other deterioration or impairment oflhc Collateral or any 
part thercof; (c) the death, incapacity, dissolution, liquidation, merger, consolidation, termination 
of exisicncc, insolvency, or business failurc of Debtor or Uie Mongagor, or the appointment ofa 
receiver, trustee, or other legal reprcsentative for Debtor or the Mortgagor or any of their 
rcspective property, or Debtor or die Mortgagor shall make an assignment for the benefit of its 
creditors, or proceedings under any bankruptcy or insolvency law shall be commenced by or 
against Debtor or Uie Mortgagor; (1) any event which permits the acceleration ofthe maturiiy of 
indebtedness of Debtor or the Mortgagor to others under any indcnturc. agreement, or 
undertaking; (g) die making of any levy, atuichment, execution, or oUier process againsi Debtor 
or the Mortgagor or any of the Collaicral;(h) any judgment shall have been rendered against 
Debtor or Uie Mortgagor which remains unpaid for THIRTY (30) days or (j) any default 
hereunder or the Note and/or the documents evidencing the Indebtedness and/or the documents 
securing .same. 

For purposes of this Agreement, Uie term "Obligated Party** means the Mortgagor, any 
guarantor, surety, endorser, or other party (other than Debtor) directly or indirectly obligated, 
primanly or secondarily, for the Indebtedness or any portion thercof 

6. Remedies of Secured Party upon Default. When an event of default occurs, 
and at any time thereafter, Secured Party may declare all or any part of the Indebtedness 
immediately due and payable and may proceed to enforce payment of the same and to exercise 
any and all of the rights and remedies provided by the Texas Uniform Commercial Code 
("Code"), as well as all other rights and rcmedies possessed by Secured Party under this 
Agreement, at law, in equity, or otherwise. Seeurcd Party may also rc*quirc Mortgagor at 
Mortgagor's cost to assemble the Collateral and all log books and records rclating thereto and 
make them available to Secured Party at any place to be designated by Secured Party which is 
rcasonably convenient to both parties. For purpo.scs of the notice requirements of the Code, 
Secured Party and Mortgagor agree that notice given at least FIVE (5) days prior to the rclated 
action hereunder is reasonable. Secured Party shall have authority to enter upon any premises 
upon which die Collateral may be situated, and rcmove the same therefrom. Expenses of 
retaking, holding, maintaining, insuring, preparing for sale or lease, selling, leasing, or the like, 
shall include, without limimtion, Secured Party's reasonable attomeys' fees and legal expenses 
and all such cxpcn.ses shall be recovered by Secured Party before applying the proceeds from the 
disposition of Uie Collateral toward the Indebtedness. Secured Party may use its discreiion in 
applying die proceeds of any disposition ofthe Collateral. All righLs and remedies of Secured 
Party hereunder arc cumulative and may be exercised singly or concurrcntly. The exercise of 
any right or rcmedy will not be a waiver of any other. 

7. General. 

A. Waiver by Secured Party. No waiver by Secured Party of any right 
hereunder or of any default by Debtor or Obligated Party shall be binding upon Secured Party 
unless in writing. Failure or delay by Secured Party to exercise any right hereunder or waiver of 
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any default of Debtor or Obligated Party shall not operate as a waiver of any other right, of 
further exercise of such rights, or of any further default. 

B. Parties Bound. This Agreemem shall be binding upon and inure to the 
benefil of the parties hercio and ihcir rcspective heirs, executors, administrators, legal 
rcprescntaiivcs, successors, receivers, trustees and assigns where permitted by Uus Agrcement. 
I f this Agreement is signed by more Uian one Debtor or Obligated Party, each Debtor or 
Obligated Party shall be jointly and severally liable for all representations, warranties, and 
agreements hereunder, and all provisions hereof regarding Uie Indebtedness or the Collateral 
shall apply to any Indebtedness or Collateral of any or all of them. This Agreement shall 
constitute a continuing agreement applying to all future as well as existing transactions, such 
future transactions being contemplated by Debtor or Obligated Party and Secured Party. I f all 
Indebtedness shall at any time be paid in full, this Agreement shall nonetheless remain in full 
force and effect with respect to any Indebtedness thereafter incurred. 

C. Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Texas and the applicable laws of the United States of 
America and is pcrformable in Uic county where the principal oftlcc of Seeurcd Party is located. 
Except as otherwise provided hercin, all terms used hcrcin which arc defined in the Code shall 
have the meanings therein stated. 

D. Notice. Nolice shall be given or .sent when mailed postage prcpaid to 
Debtor's, Mortgagor's or Obligated Party's address given above or to Debtor's, Mortgagor's or 
Obligated Party's most recent address as shown by notice of change of addrcss on file with 
Seeurcd Party. 

E. Modification, 'fhis Agreement shall not be amended in any way except 
by a written agrcement signed by the parties hereto. 

F. Severability. The unenforceability of any provision of this Agrcement 
shall not affect the enforceability or validity of any other provision hcrcof 

G. Construction. I f therc is any confiici between the provisions hereof and 
the provisions of the Indebtedness, the latter shall comrol. The captions herein are for 
convenience of reference only and not for definition or intcrprciation. 

H. Waiver. Debior. Mortgagor and any other Obligated Party hereby waives 
presentment demand, notice of intent to demand, notice of dishonor, protest, notice of 
acceleration, notice of intent to accelerate, and notice of protest, and all other notices with 
respect to collection, or acceleration of maturity, of lhc Collateral and the Indebtedness. 

I. Additional Terms. Al l annexes and .schedules attached hereto, i fany, are 
hereby made a part hereof. 
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J. ENTIRE AGREEMENT. THIS AGREEMENT AND ALL OTIIER 
INSTRUMENTS. DOCUMEN'^ AND AGREEMENTS EXECUTED AND DELIVERED 
IN CONNECTION .WITH THIS AGREEMENT EMBODY THE FINAL, ENTIRE 
AGREEMENT AMONG THE PARTIES HERETO AND SUPERSEDE ANY AND 
ALL PRIOR COMMTTMEN'IS, AGREEMENTS, REPRESENTATIONS AND 
UNDERSTANDINGS. WHETHER WRITTEN OR ORAL, RELATING TO TIIIS 
AMENDMENT. AND MAY NOT BE CONTRADICTED OR VARIED BY KVIDENCE OF 
PRIOR. CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR 
DISCUSSIONS OF THE PARTIES HERI-TO. 'THERE ARE NO ORAL AGREEMENTS 
AMONG THE PARTIES HERETO. 

K. Countcrpart.H. This Agreement can be in any number of counterparts 
each of which shall be deemed un original fur purposes uf enforcing ihc .sume and production of 
uny original oihcr than the original to be produced need not be rcquircd. 

MORTGAGOR and DEBTOR. 

Creative Railcar Marketing Services I I . LLC 

'ni iej9i'f^owskj„A^gi 

STATE OF IL 
~ COUNTY OF C r > r i K 

On this y f ^ day of KIO'^wHiScy?, 2012, before me personally appeared Craig 
Hargowski, Member of Creative Railcar Marketing Services I I , LLC, who being by mc duly 
swom, .says ihai his execulion ofthe forcgoing in&lrumcnt wns and is hjsfree ad-qnd deed. 

•OFFICIAL SEAL* 
MOHAMMAD A. A l l 
Noloij-ubli. ai'-ie ol r.linoij 

Notary Public, lhc Slate of^Pcxar- ^ ^ ^ / i , a r ^ 
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SECURED PARTY. 

Icon Bank of Texas, N.A. 

JTA'TEOF vUXflLo 

COUNTY OF' 

By 
. j)/JC^i^L-

David Bonham, Market President - North 

On Uiis is l \ day of \ A / ^ _, 2012, before mc personally appeared David 
Bonham, Market President - North of Icon Baak of Texas, N.A., who being by me duly 
swom, says that his execution oflhe foregoing inst/lment was and is his frcc act and deed. 

CHARIENE R ZACHARY 
NoiBfv Public. State ol Te-st 

My CommiBiion Expi'M 
Jun* 20. 2016 
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